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MAR 25 1985 -3 ¢3 pp

INTERSTATE COMMERCE COMMISSION |

C.F.S. PLANNING CORPORATION

8383 Wilshire Boulevard, Suite 650, Beverly Hills, California 90211 / Phone: (213) 653-1500 / Tix. 4720915

March 21, 1985 | .

REQORDATION &&@O& uk
PERSONAL AND CONFIDENTIAL ~  MAR25 1985 -3 63 pM
Mrs. Mildred Lee ' INTERSTATE COMMERCE COMMISSION

Interstate Commerce Commission ‘ 4
12th Street and Constitution Avenue, Northwest ““mmmmqﬁyﬁﬂgL
Recordation Division Room 2303 4o ™ o

Washington, D.C. 20001 ' MAR 235 ]985 -3 6 Py
Dear Mrs. Lee: NTERSTATE Commgpge COMMISSIg

Enclosed please find documents pertaining to & purchase and
lease of certain locomotives (the "Equipment®™) for recording
-with the ICC.

The Equipment was purchased by Mr. Karl B. McMillen, 14600
South Hindry Avenue. Hawthorne, California, 90250 from CFS
Planning Corporation, 8383 Wilshire Boulevard, Suite #650,
Beverly Hills, California, 90211. Mr. McMillen then leased
the Equipment to CIS Leasing Corporation, 309 Montgomery
Street, San Francisco, California, 94133.

‘The documents I have enclosed for recording are:

1. One original and one certified copy of the
Agreement of Lease between Mr. McMillen and CIS
Leasing Corp.

2. One original and one certified copy of the
Assignment of Lease between Mr. McMillen and CIS
Leasing Corp. ‘ :

3. One original and one certified copy of the
' Collateral Assignment between Mr. McMillen and
CIS Leasing Corp.

4. One Description of Equipment pertaining to the

purchase of 12 locomotives for 51,930,435
proposing cause te record.

New York — Atlanta - Tampa - Honolulu — Miinich
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March 21, 1985 : '

I have enclosed a check for $30.00 to cover the recording
costs. Also, I have stamped the original documents
"original"; these documents should be returned after the
recording is completed. ' : '

-Please contact me immediately if anything needed for .
recording has not been forwarded with this letter. Thank
you for your assistance.

Yours truly,

Grace Gree
Legal Department

Enc.

GG:sw
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AGREEMENT‘ OF LEASE. (herelnafter the "Lease") by andg,;p“ e

A B

7~.between KARL B. McMILLEN, ‘an 1nd1v1dual w1th an’ offlce and placeff@t?f"

: ..::E‘of bu51ness at 14600 South H:Lndry Avenue, Hawthorne-, ) Callforma"’ -
"‘,90250., ('Lessor”) - ana cs RAIL CORPORATION, ‘a california
B _corporatlon w:.th an ' offlce and place of bus:.ne:'ss:‘ ',aF 909

" 'i"':.A.»Montgomery Street, San Franc:.sco, Callfornla 94133, ,.,("Lessee",‘)f.,t‘ o

IN CONSIDERATION of the mutual agteements hereinafter'v"- o

'V;".,'set forth and the payment'of Rent as heremafter prov:.ded for, o

"'Equipment'

shall mean and refer to;-'-

o f‘j 1 I _Esnisment_
Tithe Equz.pment, described in Exhib:.t "A“ annexed hereto, whlcha'-f

K purchased from cps

“‘pLANNING conponamxon :('Seller'lf

‘ ~~.‘*;apursuant to a certa:.n purchase v agreement dated December 20 , 1984;

- (the "Purchase Agreement').

1.2 ;r.alr_uarxet_lalne_' .‘ "Fair ‘Market val‘aé-‘~ shall
Q0 ~~ mean and' ‘refer to the purchase pr:.ce or rental that would be

'obtained in an arm'’ 8 length transaction between an :Lnformed and:

s will:.ng buyer, or lessee, under no compulsion to buy or lease andi
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such agreement,

'ﬂfLessee;:orr faxling

rapprazsers,.one.selected by Lessor, one selected by’Lessee and e!;“'

. ff; jithird selected by the?‘fxrst:twc‘appraxsers. The cost of such ?.,?g;
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.,

the Bank of Amenca NT&SA has no-establ:.shed’ and publ:.shed :ate,:;
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*ffIS" and 'WHERE IS", and agrees to assxgn'all of Lts rlght, t1tle3

-w;and interest. _in  and! terall« payments due- or. to becomendue to .

7tLessor’unde:*thelnseniLease (th ﬂWAsslgnment"Lt» ;Ar copy of the='

}fAssignment shall be annexed heretofas?Exhlblt 'C',ﬁ%.

ft;the Equzpment as of the Commencement Date.j Lesseexacknowledgesif

”that the Equipment in goodﬁ-order and,. wzthout furtherii

- znstrument ’off‘ lease 70t‘ transfer‘” s sub]ect after the»ﬁ;'*"'"
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:_14F“Lessee shall 1mmed1ateiylde11ver orﬁ,caus

and conditlon as on the Commencement Date,

.Zsubject to (1) the tlghts'of’theAUser under:the xUser Lease, and

eon such’tracks unt;I Lesso vshal}thaveAleased,

KARL B. MCMILLEN —— 12/21/84

4.2 Beeelmm_qf_mummt Upon termination of thJ.s f

reasonable wear iand,

tear excepted, and 1n a condltion satisfactory for lnterchangei

-_serv1ce under the rules of the Assoclatlon .0 :Amerlcan Rallroads, ,f‘

or.- any successor provxded, howeverr lf thxs Lease is termznated;$i'

:such ‘redellve.’i’

pursuant to Sectlon 13.2,

any renewal?or extenszon thereof, or the rlghts,of any Permltted

sold or otherw's

:disposed of the-Equipment,»prov1dedﬂ however,_that such storage

-shall not exceed, a‘period of six (6)-months, (111) transport th

'Equlpment, at any tzme w1thin such six (6) month perlod, to: any o

Y3

'Ljplace or places, “on. the*lines of railroadvftof;any connectxng:?&“

' cartler}'alllas dlrected;by.Lesso
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Thousand :' Five; nundred _ 'Eighty—one
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.'” fthreaten to affect, the tltle of:Lessor Ln, theAEqulpment orﬁ;f
- '?1mpose~any ctlmznal or‘» ." o It zsfi
| spe¢i?fit¢all ' s

'~f1ntended to~ be’ a net_ lease,.,andﬂ -as: between Lessor and

7Lessee,;Lessee shalI‘be fully respons;ble fo ! costs and
- ﬂexpenses of any nature whatsoeverpi‘arlslng out of or 1n
£ L""fi}f]”aconnectlon w1th o:.relatedoto thzs Lease or- the Equlpment
o o - W

_4*Lessee agrees:}to' tzmely ~filen",or cause to be flled, on

such;not ce shal fbe glven‘on{or afteriic”

y of such notzce unlessr

B o .-thefexpxratzonso: the termznation of thls Leasev- 'nuWhIChiﬁ‘i
.i 5f']fjfif}:event such amount shall be lmmedxately due and‘payable by

;Lessee.k“
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,_vEQ;" the,Equlpmentf'howsoever caused‘ nless caused byf'the gross

or cause'to be made, at lts

:i?solefcost and expensey alr repairs*as shall be necessary to

'_;!placeh such*‘Equlpment ln*the samebAcond1t10n~ and state4~o£

(the 'Replacement -
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~7f?end of the» Lease Term equal to, horh greater than, ‘the

R

"correspondlng Faxr Market Values of

(the 'Replaced Equlpment“ 1mmedlate1 ;prlor. to the:‘damage

@ ’ ;keep:o _causeh toé be:kept,each:item of;Equlpment xnsured, at not
‘jfless_than'the full.replacementhmvaIcebrthereof} agalnst ;loss by
“flre,: collis;on, flocd ;windstorm and-exploslon, wlth extended
o '43'!”“{fcoverage and agaxnst;such other risks as ‘are- custcmarlly lnsured

hy.companles?ownzng property cff-a* character sxmilar to

Allfsuch insurance shall~ccver thev xnterest;fof B
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'1@?Lesso:. : Lessee,‘ the Bank and‘any bank or flnancxal xnstltutlonwf;{“ffﬁ

vaermztted.pursuant to Sectlon> ‘hereofp-lnAthe Equlpment. Thehi

) 3fiproceeds from any Lnsurance__po cy'or other-recovery relatxng tor

.fiany event whlc 'fendersntherEqulpnent unuseable~shall be»applledﬂL-
to the repalz O::replacemen. °f’the EQUIFme“t',” If such ptoceedsﬁjLEVL
® shall not’be suffzczent to repazrﬂor replace the EQulpment, the:ff%c
| Lessee, aﬁi lts ?expense,:shal funnlsh such addltlonal funds asiiff%ﬁ-
“ . .fhr- -shall be necessary “to . tepazr“;or replace» the Equlpment MFInf"

A"’addltlonw Lessee;shall mainta; ’ffcauseﬁto be maxntazned, at zts{

Lessee }may causea anyh sublessee to peffo:m Lessee 35559;””

© - ;ffzobllgationsc' to maintaln 1nsurance hereunder prov;ded uchff5};;1

obllgatlonsn areh duly performedffby such sublessee -and- suchg;

'i pollcles provxde. that losses'shall be payable;to such sublessee,F“
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o zAKARL-B.,MCMILLEN - 12/21/84

o ‘:eSpectlve~ lnterests may appear
° 5 |

‘®

Lessee shall 1ndemn1fy Lessor f:qm and protect, aefen&%vwefjii

'fg;and';hold 1t harmless against. any'lossr costh damage ‘or’. expense“ﬂi.“-

"f(xncludlng, w1thout5;llm1tatlon, reasonable attorneys' fees and»ﬁl‘
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Lessee ‘agrees that 1t w1ll,exerc1se and enforceefor theé-v""‘

("‘ i

Lessor s beneflt, all rlghts.

'the sublease to»Lesso: pu:suant to'the Collateral Ass;gnment,»(v) :
-<>A.v‘ r‘-';shall ptovide that the sublease 1s subject and subordlnate to-‘.
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':’<form used: by”,Lessee or major leasxng-ﬂcompanles 4

.

complete

copies':of*each such

flnanclng, ecured by its 1nterest n: thlS Lease and by any

Permlttedé'Sublease,n upon or "after the termlnatlon of the User:

:Llen. Lessor herehy agrees toJ

(93 NQ;Relgaag : Notwithstandzng anythlng set forth 1n‘

® tlus Lease, ne:.ther. the:- fa:.lure f Lessee to obtaxn any

hjfinanCLnchontemplated hereby~no:”Lesso: s:

refusalztorconsent&to

Lsuch loan shalln;elease*Lesseenftom any~of 1t'v obligatxonsiito
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3

[
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ciearly 1dent1fy1ng Lessor of the Equlpment.

-of any person;

L Furthermore, Lessee‘ wrll”“no'

thereof by any person other thanALessor~ provrdedp howeve:, thatg;{;;}j'

s

Lessee mayrgletter the Equlpment,w1th such names or 1n1t1a1s orfghﬁg

| ‘other 1nslgn1a as, are customarlly used by Lessee* User or anyj}

Permltted Sublesse on. 1ts 1dent1£1catron- of the rlght of Lessee,;f:u;

v

Userforhany~Perm1tted Sublesseento:use and TOPerate the Equlpmentiﬁ‘

under thrs Lease,'

orders and regulatrons of the, Jurlsdrctions in whrch such item

may be operated- provided, however,_ that Lessee may rn good'

fregulatxona or order

such »

applrcatron'“of any
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non—compllanceé

the result of’

contest Ol'.'
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_mote\ than three (3) days 1n exther of the* two?iith: :4‘f1

lfollowzng'a*month 1n\wh1ch Lesseeﬁ-wasﬁ moren

‘;daysglateiln pay1ng¢Rent

;payment,

’afcovenant,l,ag;eementﬂfét“¥0b££9ati§ﬁgg of: Lessee~ to~‘Lessor’ 3

'Qlfhe:eunder oL otherw1se relatlng' 1n. any« manne: - to the

»purchaseJ7

’ishall fall to cute, such  defaultE.before the— thlrd (3rd)

e  °ﬁf}ff f'business day prio:f tol‘the endn on the applxcable grace.

p

A extensions thereof obtaxned by“Lessee.}
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‘J:TLessee, (1v)“declare immedlately’due and payable all; monxes.due';‘_ -

® g,tO be pa;d by Lessee durlng the Lease Term. xncluding, withoutf
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9
®
SubIessee, as‘the case may be, shallf’not<.be in» default of thef"
i ;' User Lease or any Permltted Sublease, as the case may be,: andf =
) : , v : st B

User" Lease<which theHEqulpment was:subject to has‘ expired;.l

(11) Lessor has glven at least one hundred eighty (180) daysf

', termination...’
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“;:and agaznst "any liabzllty,,t
s;.penalty, actlon, ) cost and expense ' (;ncludlngf teasonableg %
”nfattorneys‘ fees) of any klnd andyf natnte-;'(collectivelyi;;
"anbllltles') ~1mposed upon,e 1ncurred> by or assertedlagainst

: Lessor in. an ”wayrrelatlng to or arzslng out of this: Lease, the~"

'“373Equlpment. f 7sub1easlng,:a use, 5 operatxon and;'

ofsf,h

‘ilvfpartlclpate n or, at Lts optxon, assume the»defense of any such,;in

clazm or actlon'and, 1f 1t assumes such defense, to control and‘

‘fsettle the same. Ii Lessee shall only'part1c1pate in the defense'f

"oblxgatlon, loss, clalm, damage,"”

Z‘iof such claim or action, the same: shall not be settled‘ thhoutg ,?ﬁ

"Lessee s prlor wrltten consent, _whxch consent shall not . be

”ﬁ un:easonably w1thheld.. Unless such clalm or" Liablllty 1s covered S
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Tby. lnsurance, Lessee shallz prov1de LessorfjW1th reasonable

cof Lessor

nor any delay orf-
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“-‘"". . B
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affect




